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UNITED STATES OMB APPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expi[cs: May 31, 2005

Estimated average burden
hours per response..........covvevevsrnn.

NEARRYR

07048689

1

FORMD

NOTICE OF SALE OF SECURITIES
. PURSUANT TO REGULATION D,
7 N SECTION 4(6), AND/OR

Name of‘O{Termg ([ check-if ghis'is an amendment and name has changed, and indicate change.)
CharlOte 1037 LAZE”

Filing Under (Chedk box(es) that apply): O Rule 504 [1 Rule 503 B Rule 506 [ Section 4(6) O ULOE
Type of Filing: \. New Filing ] Amendment

A. BASIC IDENTIFICATION DATA

t. Enter the information requested about the issuer
Name of Issuer {[] check if this is an amendment and name has changed, and indicate change.)
Charlotte 1031, L.I..C.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

2901 Butterfield Road, Oak Brook, llinois 60523 (630) 218-4916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number flncludmg Area Code)
(if different from Executive Offices) 0 @CESQF‘

B

Briet Description of Business

The acquisition and sale of real property held by a Delaware statutory trust. E P 7AR 2 9 2037
Type of Business Organization 3 ﬁWl)

[ corporation O limited partnership, already formed B other (please spcéﬁ'}{') ]ANC,AL

[ business trust [ limited partnership, to be formed limited liability company

Month Year

Actual or Estimated Date of Incorporation or Organization; L 0 3 J | 0 | g X Actual O Cstimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.8.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offenng. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC} on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certitied mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5} copies of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Informarion Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE}) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issucrs relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collecllion of information contained in this form are not 1of19
required to respond unless the form displays a currently valid OMB control number. M




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

» Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: Promoter [ Beneficial Owner

[ Executive Officer

[ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Inland Real Estate Exchange Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523

Check Box{es) that Apply: O Promoter O Beneficial Owner

O Executive Officer

Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

Gujral, Brenda G.*

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523

Check Box(es) that Apply: O Promoter [C] Beneficial Owner [3 Executive Officer B4 Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Goodwin, Daniel L.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box{es) that Apply: [ Promoter [] Beneficial Owner 1 Executive Officer [ Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Parks, Robert D. *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, lllinois 60523
Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer B Director [ General and/or
Managing Partner
Full Name (Last name first, if individual}
Matlin, Roberta S. *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, OQak Brook, Iliinois 60523
Check Box{es) that Apply: 1 Promoter [ Beneficial Owner [ Executive Officer (X Director [ General and/or
Managing Partner
Full Name (Last name first, if individual)
DelRosso, Patricia A, *
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: O Promoter [3 Beneficial Owner [ Executive Officer [ Director [ General and’or

Managing Partner

Full Name (Last name first, if individual)

Wang, Cathy Z. *

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
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* These individuals are executive officers or directors of Inland Real Estate Exchange Corporation, the sole member of the Issuer.




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer soid. or does the issuer intend to seil, to non-accredited investors in this offering? .....o.cooccocoevvevveveee. [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........cccoovirenincnnccrs e $ 489.479*
Yes No
3. Does the offering permit joint ownership of & SINZIE UNILT......covvevccvvcesrensc et sssressrns e sessssensssse s renas 24 d

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If moere than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

Name of Associated Broker or Dealer
Inland Securities Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check Al States™ or cheek individual SIAIES).....oovveeeeiiice s er s e ssstsssstssss s sesssosassesssissesecioeenne L] All Stales

[AL]  [AKI  [AZ]  [AR] [CA] [CO] [CT] [DEl [DC] [FL]  [GA] [H]  [ID]

@  N] Al K] IKY]  [LA]  [ME]  [MD) [MA] [MI]  [MN] [MS]  [MO}]
[MT]  [NE]  [NV] [NH) [Nl [NM] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  (PA]
R {SC]  (SD] [TN] [TX] [UTL [VI]  [VAl (WAl [WV] [WI]  [WY] I[PR]

Full Name (Last name first, if individual}
Weiss, John
Business or Residence Address (Number and Street, City, State, Zip Code)
725 Town and Country Road, Suite 530, Orange, CA 92868
Name of Associated Broker or Dealer
Crown Capital Securities, L.P.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or Check iNdividUal SIALES).... ..o ovieeiirrniirrrerrirersirsssaissssaesssressesnes erarassesassresssessesssasas sasmsssenee ] All States

(AL] [AK]  [AZ] [AR]  [CA] [CT] [DE] (D€}  [FL] [GA]  [HI) (1)
(1] [IN] [1A] [KS] (KY] (ME]  {MD]  [MA}  [M]] [MN]  [MS]  [MO]
(MT]  [NE]  INV]  [NH]  [NJ] [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC) [SD] (TN (TX] V1] [VA]  [WA]  [WV] (W] (WYl [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
97835 Towne Centre Drive, San Diego, CA, 92121

Name of Associated Broker or Dealer
LPL Financial Services, Inc,

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check INAIvIAUAL SLAIES)....c..iccviieiiieiriiiess et ciss ettt es e sb s s st s st bss b s e b aasbssbssarbssasnsras [0 All States

[AL] [AK]  [AZ]  |AR] [COj  [CT] [DE] [DC]  [FL] [GA]  [HI) j1o]
fiL} [IN] [1A] [KS] [KY]  [LA] {ME]  [MD] [MA]  [MI] [MN]  [MS]  [MO]
IMT]  [NE] [NV} IN L [NM] [NY]  [NC] (ND]  [OH]  [OK]  [OR] [PA]
[RI] [SC] [SD] [TN]  [TX]  [uUT] (VT]  {VA]  [WA]  [WV]  [WI] (WYl  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..c..cocvvcvvvecvenree. [ 2
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......cccccevceiiicnnnicncincinscninee,. $ 489.479*
Yes No
3. Does the offering permit joint ownership of @ SINGIE UMY .......o...ooooriiee e e X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer., you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Tadsen, Richard
Business or Residence Address (Number and Street, City. State. Zip Code)
45 South 7TH Street, 25th Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ o check INAIVIAUAT STALES).....rvve e e eeeeeeeeseenereeessevenseeesesesesseresseeeereasseseeseseesnennensensneenees. ] All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE]  {DC]  [FL] [GA]  [HI] (ID]
[IL] (IN] [1A] [KS] [KY] [LA] IME] (MD]  [MA]  [MI] MR IMS) [MO]
[MT)] (NE] (NV] [NH] INJ} [NM]  [NY] [NC) [ND] [OH] [OK] IOR] [PA]
[RI] [8C| {SD) [TN} [TX] [UT] [VT] [VA] [WA] [WV] [Wl] [WY] [PR]

Fu!l Name (Last name first, if individual)
Block, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
7829 Doug Hill Court, San Diego, CA 92127

Name of Associated Broker or Dealer
Gregory A. Block, RIA

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ of check individual SIAES)........vovcoreoeeeerrereeeereseesesees v sns s enssesssesesessesssesmsnsesssnssseneneennnennenee. L] 411 States

fAL] [AK]  [AZ] [AR)  ([BA  [col [€T] [DE] (DC) (FL] [GA] [Hi] [
119 [IN] [1A] [KS] {KY}] [LA} [ME] [MD] [MA] [MI] [MN] [MS] [MO]
fMT]  [NE] INV]  [NH]  [NJ] INM] [NY] NG [ND}  [OH] [OK] [OR] (PA]
(RI] [sC] [SDj [TN] (TX] (Ut [VT] [VA]  [WA]  [WV]  [WI] [WY]  [PR]

Full Name (Last name first, if individual)
Crawford, James F.

Business or Residence Address (Number and Street, City, State, Zip Code)
555 S. Renton Village PL, STE 700, Renton, WA 98055

Name of Associated Broker or Dealer
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAE STAIES)....c.iviiiiiierereas e siresssssnsis s bebras s s resesers s sassssrarsseassersesessssssenrsres [J All Siates

[AL]  [AK]  [AZ]  [AR] [CA] [8&] [CT] [DE]  [DC]  [FL] [GAl  [H]] (1D]
{IL] [IN] [1A] [KS}  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]

fMT]  [NE}F  [NV]  [NH}  [N]] [NM] [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
{RI] [SC] [SD] [TN]  [TX]  [UT] (VIT  [VA]  [WA]  [WV]  [WI) (WY} {PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or docs the issuer intend to sell, to non-accredited investors in this offering? ....cccoooovevevceeeee. [ |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..............c.oiin e $ 489.479*
Yes No
3. Does the offering permit joint ownership of @ SINEIE UMY ...t 104 ([l

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name {Last name first, if individual)
Smith, Robert S.
Business or Residence Address (Number and Street. City, State, Zip Code)
8705 S.W. Nimbus Ave., Suite 260, Beaverton, OR 97008
Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All States™ or check individual SIBLES)......vovvieevieieeeiiere e s sssssnsessnnsnsenesssssnseneneeeees | All States

[AL]  [AK]  [AZ] (AR} (@A (col [CT]  [DEl  [DC}  [FL] [GA]  [HY [ID)
(L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]

(MT]  [NE]  [NV]  {NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  |EHI [PA]
[RI] [SC [SD] [TN] [TX]  [UT] (vl val BRI wvl o w IWY]  [PR]

Full Name (Last name first, if individual)

Podolsky, Matthew A.

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523

Name of Associated Broker or Dealer
Inland Securities Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ o check iNdividual SALES). .. ivrerreeresersesereessnessessessseessonesresssessessssessassssressesmssnnsessensenenene L] All States

(AL} [AK]  [AZ] [AR] (B8 [col [cT) [DE] [DC] [FL] [GA]  [HI (iD]
[IL] [IN] l1A] [KS] [KY]  [LA] IME]  [MD]  [MA]  [M]] [MN]  [MS]  [MO]
(MT]  [NE]  [NV]  [NH}  NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] (PA]
[RI} {8C] ISD] [TN]  [TX] [UT] [VT] [VA]  [WA]  [WV]  [WI} (WY]  [PR]

Full Name (Last name first, if individual)

Salazar, Robert
Business or Residence Address (Number and Street, City, State, Zip Code)

18831 Van Karman, Suite 100, Irvine, CA 92612
Name of Associated Broker or Dealer

H&R Block Financial Advisbrs
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STAIES)......oeiueieeeeee et ee st e s rme e rmee et seesese e st eenbeeeneeeaneesermessrnnas [ Al States
[ALl  [AK) [Az]  [AR] BB} (O] (€T} [DE}  [DC]  (FL]  [GA]  [HI  [ID]
[1L] [IN] [1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS] [MO]
[MT]  [NE] [NV] [NH] [NJ} [NM]  [NY] [NC] [ND] [OH] [OK]} [CR] [PA]
[RI] [3C] [SD] [TN] [TX] [UT] VT [VA] [WA}  [WV]  [WI] WYl [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering? ....ooovvvecveveeeeee. [ X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that wili be accepted from any individual?..........cccoooivioiiiiiiceeeeeeeeee. § 489.479*
Yes No
3. Does the offering permit joint ownership of 2 SINGlE UNILT ..ov.vvvvveevevrrecrcres e rrs s st srsssesssessssenvssesemnsniors B O

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Tadsen, Roger
Business or Residence Address (Number and Street, City, State, Zip Code)
45 South 7th Street, 25TH Floor, Minneapolis, MN 55402
Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdividUAL SEAES).......c.ovoveeeeeeeeeeeeeeeeeereseeeeseeseeseeseseeseraeeerereereeseessereseesesnesesnenenreeennee ] All States

[AL]  [AK]  [AZ]  [AR]  [CA} [CO]  [CT] (DE]  [DC]  (FL] [GA]  [H]] [ID]
(1] [IN] [1A] (KS}  [KY]  [LA] [ME]  [MD]  [MA]  [MI] MN]  (MS]  [MO]
(MT]  [NE]  [NV]  [NH]  [NJ] [NM} [NY]  [NC) [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC] [SD]  [TN]  [TX]  [UT] (V] [VA]  [WA]  [WV]  [WI] (WYl IPR]

Full Name (Last name first, if individual)
Farner, Ron

Business or Residence Address (Number and Strect, City, State, Zip Code)
270 North Molalla Avenue, Suite 1, Molalla, OR 97038

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All States™ or check individUal STAIES}. ..o e s nssr e s s e rrerasss e assaneareers O Al States

[AL] [AK]  [AZ] [AR]  [CA]  [CO]  [CT] [DE] {nC] (FL] [GA]  [H]] (D]
(IL] [IN] (1A] [KS] (KY]  [LA) (ME]  [MD]  [MA]  [MI] IMN] [MS]  [MO]

(MT]  [NE] [NV} [NH]  [N]] {NM] - [NY]  [NC] (ND]  [OH] [oK]  [OR) [PA]
(RN} {5C] fsD) [TN] [TX] UT] vl [VA]  [WA]  [WV]  [W]] [WY]  [PR]

Full Name (Last name first, if individual)

Hicks, Stan
Business or Residence Address (Number and Strect, City, State, Zip Code)

2825 East Cottonwood Parkway, Suite 330, Salt Lake City, UT 84121
Name of Associated Broker or Dealer

H&R Block Securities
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check INAIVIAUAL STAIES)......cc..eieieeeieece et ettt ee e ceere et nee s erensesemseseneseenesesseesameeeenseenn O Al Siates
[AL] {AK] [AZ] [AR] [CA] [€Oj [CT] [DE] [DC] [FL] 1GA] (H]] |12
{IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] {MA] [MI] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] {ND] [OH] [OK] [OR] (PA]
[RI] [5C] {5D] [TN] [TX] [UT] vT] [VA] (WA]  [WV]  [W]] [WY]  [PR]

* A smaller amount may be accepted by the company. in its sole discretion.

6of 19




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....c..cooooevcevvveee. [ |
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........cooooiiiiiiniiiereeeee. $ 489,479+
Yes No
3. Does the offering permit joint ownership 0f 8 SINEIE UNIL?..vvveeiieeieeerm s 24 ]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {1.ast name first, if individual)
Brewer, John

Business or Residence Address (Number and Street, City, State, Zip Code)
120 East Main Street, Suite B, Pensacola, FL 32501

Name of Associated Broker or Dealer
Morgan Keegan

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check ~All States™ or check iNdividual SELES) ... e seassssssssssssenssannene. L] Al States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC]  {FL] [GA]  [H] [1P]
liL] [IN] [A] [K5] 18} [LA] [ME] [MD] [MA] (MI] [MN] [MS] [MO]
MT] [NE] [NV] [NH] (NJ] INM] [NY] [NC] [ND] {CH] [OK] [OR] [PA]
[RI] [5C] 1SD] [TN] {TX] [UT] [VT] [VA] [WA] [WV] (Wi [WY] [PR]

Full Name (Last name first, if individual)
Lim, Steven F,

Business or Residence Address (Number and Street, City, State, Zip Code)
1280 Civic Drive, Suite 109, Walnut Creek, CA 94596

Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All States” o check InAIVIAUAL STALES) . ....vvvveerreeicerreerserenee e eeserieeessesrsrersesesssevecsenssssssasnessserrassansiesnennerns L1 All States

[AL]  [AK]  [AZ]  [AR]  [EA! 1COl [CTI  [DE]  [DC]  [FL] [GA]  [H]] [1D]
[iL] [IN] {1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [Mi] [MN]  [MS]  [MO]
IMT]  [NE]  [NV] [NH]  [NJ) [NM]  [NY]) [NC]  [ND}  [OH]  [OK]  [OR]  [PA]
[RI] (SCI  (SD}  ITN]  [TX]  (UT]  EVT]  [VA] (WAl [WV]  [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Hansen, Geoff

Business or Residence Address (Number and Street, City, State, Zip Code)
706 Walnut Street N., Chaska, MC 55318

Name of Associated Broker or Dealer
Investment Centers of America

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check INAIVIAUAE STAES)........ ..o eieivieceeeee e cee et eeae e eseeseeeee e s e s es st es s e s ermesene s [J All States
(AL] [AK]  {AZ] [AR] [CA] (CO] (€T [DE] (DC] [FL] [GA] [HI] (D]
(IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD]  [MA]  [MI] M [MS) [MO}
[MT] iNE] {NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R]] [SC] [SD) [TN] [TX] [UT] [vT) [VA] [WA] [WV] [WI) [WY] [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell. to non-accredited investors in this offering? ....ccooocvnverceeies. L] =
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any individual?.............coooiviviii e 8 489.479*
Yes No
3. Does the offering permit joint ownership of @ $Ingle UNI? ....oovooroe oo P O

4. Enter the information requested for cach person who has been or will be paid or given. directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. [f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer, [ more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)
Olson, Jeffrey
Business or Residence Address (Number and Street. City, State. Zip Code)
3585 124th Avenue NW, Suite 100, Coon Rapids, MN 55433
Name of Associated Broker or Dealer
Miller Johnson Steichen Kinnard

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INdividual SIALES). ....o.vo oo ceeee e ceeee s sesessseeeenasseenaensenasnssseenesnessess s L] All States

[AL] [AK]  [AZ] [AR]  ICA]  [CO] [T [DE] ((o1®) I L B [GA]  [HI) [1D]
[IL} [IN] 11A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [Mm]] (MN]  (MS]  [MO)
IMT]  NE]  INV]  [NH]  [N]] INM] [NY]  NC] (ND} [OH]  [OK]  [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [|WV] [WI} [WY] [PR]

Full Name (Last name first, if individual)
Glicksman, Mitch

Business or Residence Address {Number and Street, City, State, Zip Code)
710 Route 46 East, Suite 104, Fairficid, NJ 07004

Name of Associated Broker or Dealer
Comprehensive Financial Network

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SIBLES) ..o eeervrees e ieeee e eeeeeseseeseee s erensenssssssnrennennesnreeeeneenee L] Al States

[AL]  [AK] [AZ] [AR] [CA} [CO] [CT}  [DE]  [DC]  [FL] [GA]  [MI] [1D)
[IL] [IN] [1A] [KS]  [KY] [LA] [ME] [MD] [MA] [MI]  [MN] [MS}]  [MO]
[MT] INE] {NV] [NH] INF) {NM] iNY] [NC] {ND] {OH] [OK] [OR] [PA]
[RI] 15C] [SD] [TN] [TX] (UT] vl [VA] [WA]  [WV] [(wi] [WY] [PR]

Full Name (Last name first, if individual)
Hershey, Terry

Business or Residence Address (Number and Street, City, State, Zip Code)
809 Center Ave., Payette, ID 83661

Name of Associated Broker or Dealer
ProEquities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or Check INAIVIAUAL STAIES)...ocvervrverirreirrreesrirr e e e rrare e e ersemessrssrearesse sonveseasesaresrnss srees srnresnsonen O All States
[AL] [AK] [AZ] [AR] [CA] [COl [CT] [DE] [DC] [FL] [GA] [HI] (ig]
[IL] [IN] [LA] {K5S] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]

[MT]  [NE] [NV]  [NH]  [NJ] [NM]  [NY]  [NC] [ND]  [OH]  [OK]  [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] VAl [WA]  [WV]  [WI] WY} [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cccoocvvvieiene. [ K
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......ccoociiii 3 489,479+
Yes No
3. Does the offering permit joint ownership of a single unit? ... & |
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the
offering. [f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (3) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
Ulrich, Kenneth
Business or Residence Address (Number and Street, City, State, Zip Code)
6400 Sheridan Drive, Suite 116, Williamsville, NY 14221
Name of Associated Broker or Dealer
FSC Securities Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States” or check INAIVIAUAL SLAIES}.......viveeeeeerreeeeeeseereereereseeeeereereesnereesesessreeesseeresseeeseeensrenseremeeneneennens L1 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT} [DE] (DC] [FL] [GA] [HI] [1D]
[1L] [IN] [1A] IKS} [KY] |LA] [ME] [MD} [MA) [MI] [MN] [MS] [MO]
(MT] INE] [NV] [NH) [NJ] [NM] INY) [NC] ND| [OH] [OK] [OR] [PA]
(R1] ISC| (SD] [TN] [TX] [um VT [VA] [(WA]  [WV]  [WI] (WYl  [PR]
Full Name (Last name first, if individual)
Dewaay, Donald
Business or Residence Address (Number and Street, City, State, Zip Code)
1415 Grand Avenue, West Des Moines, 1A 50246
Name of Associated Broker or Dealer
VSR Financial Services
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States).. ..o ot e s s O AN States
[ALl  [AK] [AZ}]  [AR] [CA] [COl [CT] [DE] [DC] [FL]  [GA] ([HI  [ID]
[IL] [IN] [IA) [KS] (KY] fLA] [ME] MD] [MA}  [M]] IMN]  [MS] iMO]
[MT]  [NE] [NV] [NH] [NJ] [NM]  [NY]  [NC] [ND] [OH] [OK] [OR] [PA]
|RI] [SC] [SD} [TN] ITX] fUT) [VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual)
Murphy, Ed
Business or Residence Address (Number and Street, City, State, Zip Code)
305 Church, Street #700, Suite 400, Huntsville, AL 3580!
Name of Associated Broker or Dealer
Morgan Keegan & Company
States in Which Person Listed Has Selicited or Intends o Solicit Purchasers
{Check ~All States”™ or check individual SIALES).......cvceeiie i st [J All States
fAH) [AK] [AZ] [AR] [CA] [€al €T} [DE] [DC] [FL] [GA] [HI] (1D]
[1L.] [IN] [TA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] INV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] (OK] [OR] [PA]
[RI] [5C] i8D] [TN] (TX] [UT] [VT] [VA] [WA]  [WV]  [WI] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes
1. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? ... |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........ccooooiiiieiievcees B
Yes
3. Does the offering permit joint ownership of @ SINEIE UNILY..........o.ovvervveeeece e eeees e enrennes O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer. you may sct forth the information for that broker or dealer only.

No
24

489,479+

No

O

Full Name (Last name first, if individual)
Moore, David

Business or Residence Address (Number and Street, City, State. Zip Code)
213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of Associated Broker or Dealer
FSC Securities, Inc.

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check “All States™ or check iNdividual SLAtES)........cocveieieeeee ettt e e eee s senre e embeeemne e e e senees

v [ Al States

[AL] [AK] [AZ) [AR] [CA] [COl [CT] [DE] [DC] IFL] [GA] (H]) [1D]
[1L] [IN] [1A] [KS] [KY] ILA] [ME] [MD] [MA]  [MI] [MN] [MS5] [MO]
[MT]  [NE|  [NVI  [NHI  [NJ]  [NM] [NY] [NCI [ND|  [OH] [OK]  [OR]  [PA]
(RI] [3C) [SD] (TN] [X] [UT] [VT] [VA] WAl [WV] W] (WYl  [PR]
Full Name {Last name first, if individual)

Hammers, Stephen
Business or Residence Address (Number and Street, City, State, Zip Code)

213 Overlook Circle, Suite A-1, Brentwood, TN 37027
Name of Associated Broker or Dealer

FSC Securities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individUal SEALES)...........oovoveceeeeeee ettt eeetses st e s seeeseesass e esssensesassssenenssansssssees [d Al States
[AL] [AK] [AZ] [AR] |CA] [CO] [CT] [DE] [DC] [FL] |GA] [HN [ID]
{IL] [IN] [TA] IKS] IKY] [LA] [ME] [MD] [MA] [M1] |MN] [MS] [MO]
{MT] [NE] [NV] [NH] NJ] [NM]  [NY] [NC) [ND] [OH] [OK} (OR] [PA]
[R1] [SC] [SD] Ii) ITX] [uT] [vT] {VA] [WA]  [WV]  [W]] WYl  [PR]
Full Name (Last name first, if individual)

Brett, Robison
Business or Residence Address (Number and Street, City, State. Zip Code)

2043 East Center Street, PO Box 6329

Pocatello, [D 83250
Name of Associated Broker or Dealer

Cambridge Investment Research
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check iNdividUal SIALES).......cooeereverreiesrrieniress s ssersssemssessssenssssensrssennssesesensenssssennsenreesee L] Al States
[AL] [AK] [AZ] [AR] [CA] [€Oj CT] [DE] [DC] [FL] 1GA] (HI] [ ]
[1L] [IN] f1A] [KS] (kY] [LA] [ME] [MD] [MA]  [MI] [MN] [M5] [MO]
[MT]  [NE] [NV] [NH] (NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [sD] [TN] (TX] [UT] [vT] [VA] [WA]  [WV]  [WI] (WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....covoecevvivveerinc a X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.........ccccovvvieeeercerireicniverirreiriseiens. S 489.479*
Yes No
3. Does the offering permit joint ownership 0f & SINIE UNIt7 ......oovvrcveeieeeie e enrscneneenes D O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be lisied are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Carpenter, D, Blake

Business or Residence Address (Number and Street, City. State, Zip Code)
513 North Main Street, Suite 210, Conroe, TX 77301

Name of Associated Broker or Dealer
IMS Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STALES). .. oot s s s e s s e ss s s aa s

v ] All States

[AL]  [AK]  [AZ] [AR]  [CA] {CO] [CT] [DE} (DC] [FL}  [GA] (W]  [ID]
[IL] [IN] [1A] [K$) [KY] {LA] [ME] [MD] [MA] [M1] |IMN] [MS] [MO]
IMT] {NE] [NV] {NH] (NJ] [NM] INY] [NC] {ND] [OH] [OK] IOR] [PA]
[RI] I5€C] [SD] [TN] (X {uT] [vT] [VA] [WA]  [WV]  [W]] IWY]  [PR]
Full Name (Last name first, if individual)

Verville, John R.
Business or Residence Address (Number and Street, City, State, Zip Code)

2627 McCormick Drive, Suite 101A, Clearwater, FL. 33759-1036
Name of Associated Broker or Dealer

Cambridge Investment Research
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check IdivIAUal SEALES)......ov.ovoocveereeveeeess e rerieseeresse e ssessesnssssssssesssenssessesssnssinnmenennees L) AN Slalles
[AL] [AK] [AZ] [AR] {CA] €Ol [CT] (DE] [bC] 131 [GA] [H1] D]
(L] {IN] [1A] IKS] (KY] [LA] [ME] IMD] MA] [MI] [MN] [MS] (MO]
[MT] [NE] [NV] [NH] {NJ] [NM]  [NY] NC] (ND] [OH] [OK] [OR] [PA]
[RI] 18C) |SD] [TN] |TX] [UT] [VT] [VA] [WA] [WV] [WI} [WY] [PR]
Full Name (Last name first, if individual)

Tanner, Beverly
Business or Residence Address {Number and Street, City, State, Zip Code)

700 Larkspur Landing Circle, Suite 109, Larkspur, CA 94939
Name of Associated Broker or Dealer

National Planning Corporation
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check iNdIVIAUAL SEAESY..ov..vvverveeereeecreeeecveeeeceesessvesees s sees e reesaesseneesenseessssssressssmsssesassesensesenens 1] Al States
[AL] [AK] [AZ] [AR] [CAl [CO] {CT] [DE] (DC] [FL] [GA] [HI} 1ID]
[IL] [IN] [T1A] [KS] [KY] [LA] [ME] MDY MA) M1 |MN} IMS] [MO]
[MT] [NE] (NV] [NH] [NJ] [(NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] (SD] [TN] [TXI] [UT] tvVT] [VA] (WA]  [WV] W] (WYl [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?......cco.ooiiiiii,

3. Does the offering permit joint ownership of a Single Unit? ...

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
! )

$ 489,479*

Yes No
X O

Full Name (Last name first, if individual)
Brown, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
2234 E. Colorado BLVD., Pasadena, CA 91107

Name of Associated Broker or Dealer
1st Global Capital

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check Idividual STAES)......ccconmiriiiiiiii e et s

(AL} [AK]  [AZ}  [AR}  [CA] €Ol [CT] [DE] [DC)  (FL] (GA]
[ [IN] [1A] [KS] [KY]  [LA] [ME]  (MD]  [MA]  [MI] [MN]
MT]  [NE] [N (NHL [N INM]  [NY]  [NC] [ND]  [OH}  |OK]
[RI] [5C] (SDi [TN] [(TX]  [UT] [VTI  [VA]  [WA]  [WV]  [WI]

[J All States

H] (D]
[MS| MO}
[OR]  [PA]
[WY]  [PR]

Full Name (Last name first, if individual)
Lerner, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
2605 Camino Del Rio So., #240, San Diego, CA 92108

Name of Associated Broker or Dealer
Linsco/Private Ledger

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States”™ or check individual SIAES)........cooriimmeitmnien s e e ses e s

[AL]  [AK]  [AZ]  {AR] (CAl [cOl [CTI  |DE]  [DC]  [FL) {GA)
(L] [IN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA] [MI] [MN]

[MT]  [NE] [NVI  INH]  [N]] [NM]  [NY]  INC] (ND) [OH]  [OK]
[RI] [SC] [SD| [TN] (TX]  [UT] IVT] [VA]  [WA]  [WV]  [W]]

{1 All States

[HI) {1D]

MS]  [MO]
[OR]  [PA]
[WY]  [PR]

Full Name (l.ast name first, if individual)
Davenport, James F_; Clark, Samuel; Fullmer, Steven C.; Barber, Les*

Business or Residence Address (Number and Sireet, City, State, Zip Code)
5373 S. Green St., Ste. 600, Salt Lake City, UT 84123

Name of Associated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)...... ..o

(AL] [AK]  [AZ]  [AR]  [CA]  [CO]  [€T) [DE}  [DC]  [FL] IGA]
(1.3 [N] [1A] IKS] (KY]  [LA} [ME]  [MD] [MA] [M]] (MN]
(MT]  [NE]  [NV]  [NH]  [INJ] (NM] INY]  INC]  [NDf  [OH]  |OK]
{R1] {sC} {SD] Ny ey @@ VT VAL (WAL [WYV] (W

[ All States

[HT] [1D]

[MS] (MO]
[OR] [PA]
{(WY] [PR]

* A smalier amount may be accepted by the company. in its sole discretion.

* These four individuals all took part in the same sale of securities in the state of Utah
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....coooovvveecvvnnns

Answer also in Appendix. Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.....c..ooii e

3. Docs the offering permit joint ownership of a single URIt? ...

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
O &=
b 489.479*
Yes No
X O

Full Narmne {Last name first, if individual)
Sluhan, Michael J. & Brian A. Redders

Business or Residence Address (Number and Street, City. State, Zip Code}
8000 Maryland, Ste. 500, Clayton, MO 63105

Name of Associated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAT SEALES).....cviverreer et rere e ere e res st seras st e b sttt

- O All States

{AL] [AK] [AZ] [AR] {CA] 1CO] [CT] [DE] [DC] [FL} (GA] [HI] (D]
1% [Nl [IA]  [KS]  [KY] [LA]  [ME] [MD] [MA] [MI]  [MN] [MS] (M
IMT} [NE] iNV] [WNH] {NJ} [INM] [NY] [NC] IND] [OH| [OK] [OR] [PA]
IR1] [SC] [SD] ITN] [TX] [UT] [VT] [VA] [WA]  [WV]  [wI] (WY} [PR]
Full Name (Last name tirst, if individual)
Business or Residence Address (Number and Street, City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check IndividUal STAES)..........ocvovviers e eesscs e es e ssssssssssesssssssssssesnsssnnseneeeees ] All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] [DC] {FL) [GA] {HI] [1D]
|IL] [IN] [TA] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] (NE] [NV [NH] [N NM] [NY) INC] [ND] [OH] [OK] [OR] [PA]
[RI] [5€] [SD] [TN] [TX] [UT] [vT] [VA] WAl  (WVv]  [wi] {WY]  {PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check ~All States™ or check INdividual SAIES)..........coveriirmrireiirreerist e sttt s e ] Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [cr [DE] [DC] (FL] 1GAt - [HI]] [1D]
[1L] [IN] [tal [KS] [KY] [LA] [ME] [MD] (MA]  [MI] [MN] [M5] (MO]
(MT] [NE] [NV] [NH] NJ) [NM] [NY] [NC] [ND] [OH]} [OK] [OR| [PA]
[RI] [SC] [5D] [TN] {TX] [UT] [VT) [VA] [WA] [WV] [wI) IWY] [PR]

* A smaller amount may b¢ accepted by the company, in its sole discretion.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregale offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange
offering. check this box ] and indicate in the columns below the amounts ofthc securities
offered for exchange and already exchanged

Aggregate Amount Already

Type of Security Offering Price Sold
QU ettt ettt et e e ran e et et et er e $ -0- $ -0-
[] Commen [ Preferred
Convertible Securities (INCluding WarranIS} ... ...ccovvvviveeicreer e e s e asncs v er e e vesseseanes $ -0- $ 0-
Partnership IMEEIESS. ......cvcvevveeciree ettt n et e en s en s seos s eessss s tnssensnisssrobenes 3 -0- $ -0-
Other (Specify Individual beneficial interests in Delaware Statutory tust)....eeeeeceevcvnrenee. & 23,984,475 $ 23.915037.54
Total .. - e s 3 23,984,475 $ 23.915,037.54
Answer also in Appendw Column 3, lfh]mg under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased sccurities and the aggregate
dollar amount of their purchases on the total lines. Enter 07 if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIOIS ...ovi e e e et sre e sms e e nen s s nrnes 52 $ 2391503754
NON-2ceredited INVESEOTS .....eooviiieciericecrre e e e st re e e s e sreenn e enear e e sre oo -0- 3 -0-
Total (for filings under Rule 504 only).... b
Answer also in Appendix, Column 4, if ﬁlmg under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12}
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE S05 .ottt e et re e et ee e mea e e et e et e s et et e s et ne e srnne $ ---
REBUEBLION Al ..ottt st e e e s sae e me s nae e e e me e - $ -
RUIE SO4... e r e s e e e s e s e et s r e e e s - 3
TOMAL 1.ttt et rm e et et e s b st e b e et 41 st i s e b 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEE ABENES FEES ......vvovvoiorove e oessseevesetoressressensssstessssemsssssssses s osssssessssessesstsoesommssvessineesnnosnre B3 8 -0-
Printing and Engraving COStS.......ooovoerieerrieeeseeesemseressssesssssssesssssssssssssnsssssmssessssnsssssssnssssssassosssssenennses P9 9 -0-
LERAT FEES...vivmvserssvrssmcsriint e et rvssssvrssssrssssssr s sresnsssssrssssnsssanssssnssssnsresmsressssnssnsstansssssssssssrssmirnsneononens B4 3 45,000
ACCOURNING FEES ..ot B}’ s -0-
ENZINCRINE FEES.......ouovtiitieecveceececee et ene e eeeee et ee s see s e sses s ssnrss s eessesnnsessnssessnssessnsessassennnee B9 3 -0-
Sales Commission (specify finders™ fees SEParately) ..o B 3 1446300
Other Expenses (identity) Marketing.........c...ooeeereroieniees oo riesiassscee e tsseneeesssssssstocnssosessinmssnnsesnieere. B4 3 241050
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $22.252,125

£ross proceeds Lo the 1SSUBT. ™ ... ..ottt es b s s eee

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted

gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payinents to

Officers, Payments
Directors To
& Affiliates Others

Purchase 0f 1eal CS1aLE ..o ™ s X 519010575
Purchase, rental or leasing and installation of machinery and equipment........................ s & s
Construction or leasing of plant buildings and facilities .............cccoooovenvievveccriceereee. A8 s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of another issuer
PUTSUANE £0 8 TNETECT e eeietieieeriereterestater e rets e saeeeam et s e et e e sesemssbes et sae e tesnesemsasensensnnen X s K 3
Repayment of indebtedness......o..ocoiiiie it s s $
WOTKING CAPILAl.....ooeoeeeeeceeeeee et eeese et ees s s ce st e e eee e ne e eenenneess B S X s
Other (specify): _Acquisition FEE ....civeiiiiiiaiieiersnn st en s es s sr s Bd s 2,989,550 K $252000
Column TOLAIS .........covivetim sttt rese s tbatbenseesseensemnesemeesamsseeenenenes. 2] 8 2,989,550 B 519,262,575

Total Payments Listed {column totals added) ......... ...,

B s 22252125

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Comimission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature
Chariotte 1031, L.L.C. O

Date

3/>,o /o7

Name of Signer (Print or Type) Title of Signer (Print or Type})
Senior Vice President, Inland Real Estate Exchange Corporation, the sole member of
Cathy 7. Wang Charlotte 1031, L.L.C.
ATTENTION

Intentional misstatements or emissions of fact constitute federal criminal violations. {(See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. [s any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH TULET L e et b b bbbt b e s e b s b b e T a b e i s b et (| X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerecs.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisficd.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

issuer (Print or Type) Signature Date
Charlotte 1031, LL.C. { 0 3 / 20 / 07
[d

Name {Print or Type) Title (Print or Type}

Senior Vice President, [nland Real Estate Exchange Corporation, the sole member of
Cathy Z. Wang Chariotte 1031, L.L.C.
Instruction:

Print the name and title of the signing representative under his signature for the statc portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures,
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APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, atach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) {Part C-Item 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No [nvestors Amount Investors Amount Yes No
AL O X Undivided l $705,134.13 0 N/A O |
fractional interests
in real estate --
$23.984.475
AK O O a O
AZ (| 1 1 |
AR O O O O
CA O = Undivided 20 $11.267,188.45 0 N/A O 2
fractional interests
in real estate --
$23,984 475
Cco 1 X Undivided 3 $859.850.00 0 N/A O X
fractional interests
in real estate --
$23984.475
CT O O O a
DE O (| ad (|
DC O EI Ol 0
FL O X Undivided 1 $735,266.91 0 N/A O i
fractional interests
in real estate -
$23.984.475
GA a O O O
HI [ (| a O
ID 1 B Undivided 5 $2.633,154 91 0 N/A 0 X
fractional interests
in real estate --
$23,084 475
IL O X Undivided 2 $300,544.18 0 NiA O K
fractional inierests
in real estate --
$23.984 475
N O d O O
1A a X Undivided 1 $225,000.00 0 N/A il [
fractional interests
in real estate --
$23984.475
KS O | O O
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APPENDIX

[ntend to sell
1o non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-liem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
KY ] & Undivided 1 $500,000 0 N/A | |
fractional interests
in real cstate -~
$23,984,475
LA M| O O a
ME | W O O
MD m| O O a
MA m| O O a
MI O O O O
MN O R Undivided 5 $1,909,160 0 N/A O =
fractional interests
in real estate -
$23.984 475
MS O O | Od
MO O b Undivided 1 $650,000 0 N/A 0 [
fractional interests
in real estate --
$23,984 475
MT O ] O O
NE 0 a a O
NV O b2 Undivided 1 $450,000 0 N/A m| (%]
fractional interests
in real estate --
$23.984 475
NH O K Undivided | $350,000 0 N/A O X
fractional interests
in real estate --
$23.984.475
NJ O & Undivided 1 $678,500 0 N/A O =
fractional interests
in real estate --
$23.984 475
NM a (W O Al
NY O X Undivided L $350,000 0 N/A O X
fractional interests
in real estate --
$23.984.475
NC O O O O
ND O O 0O 0
OH | O O a
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification

under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) {Part C-Ttem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
OK O O O O
OR O X Undivided 4 $949.861.59 0 N/A ] X
fractional interests
in real estate --
$23.984.475
PA d O O O
RI O O a O
8C O O O O
SD O O O O
™ (M X Undivided 1 §500,000 0 N/A a =
fractional interests
in real estate --
$23.984 475
™ a X Undivided 1 $488,000 0 N/A O [
fractional interests
in real estate --
$23.984,475
uT O X Undivided 1 $303,377.37 0 N/A O =
fractional interests
in real estate --
$23.984 475
vT O O O O
VA ad (] O a
WA O X Undivided 1 $60,000 0 N/A 0O X
fractional interests
in real estate —~
$23.984.475
wv O O a O
wI O O | a
WY a O a O
PR d O a a
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